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Contraet Mo,
Baird Associstes, Ins.
33 University Foed
Casmbridge 33, Massachusetts
Comtract for:t (see Bchedule) Amoust:  §126,000.00
Mail Involoes to: Pertornanee Meriod/Delivery
Gehadule:
see Hcheduie

Inspection Poias:
Cambridge, Massachusettis

Adzinistrative Datai

This contract is smtered isto, by and Letwwes the United States of
Anerica, bereinafter called the Jovernment, represented by the Contrmete
ing Gfficer executing this contrast, and the atove-named Contracior
vhick is a Ceorperatisn, iscorpocated ia the Ztats of Nassachusetts,
Mreineiter cslled the Contracter.

The parties bereto agree that the Ceatzector shall fursish the fecilition
and deliver all srupplies and perform all the services set forsk in the
stiached schedule tesund herevnder, for the comsideration stated therein.

The rights and cbligaticns of \be parties to this comtract shall be sub~
Ject o sad governed by the attached schedule and Geseral Provisions. In
the event of any faoomsistensy Letwsen the schedule and the Seneral Provi-
sions, the scheduls sball contrel.

IN WITHERE VEE:SOF, the parties hereto bave executed this contract as of

1_Fedruary 19% .
£ignasures:
Baird Associates, Ine. he United Ztates of Amecrion ‘
By Ry , -
Costracting Officer
{title)
N s
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CERTIFICATE

1, , certify shat I am
the ef the Corporation named
a8 Contractor Mereisg that who

sigaed this coatract on bedalfl of the Comirsctor was then

s

of said Corporation; that smid contrset was

duly slgned for and iu dehmlr of saié Corporation by suthorisy of
fite governing dely, and is within the scope of its Corporate powers.

{(Corporate Heal)

S{ignatere

(11)
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PAAT I - SUPPLIES AND EERVICEE TC B FURNISEED

A. The Contrestor ahall provide \he supplies and services
set forth in the attashed Appendix I, such Appandix I beiag a part
of the Bebedule wader this comtraet.

B. BNotvithatanding the description abowe of the supplies
and serviees t0 Yo furnished wader this cemirast, the Govermwat
my, vithia the gensrel scope of this contraet, at (s diseretion,
revise such servises, delste services, or regaire additiomal ool-
lateral or related suppliee and ssrvices duriag the period of this
cemtract,. In sesh evest, the Comtracting Officar will lseve a
Change Order directing the required chenges, in ascordance with
the eclause of this comtrect eatitled, "CEANGES,”

MET IX - CORBIDRHATION AND PAMMENT

A. I» sceordence with the clause of this contrect eatitled
"MAYNENTE,  and subject t0 redetersinstion of the price im sccord-
sace with sthe part of this Schedule entisled “"MICE REDETREMINATION,
the Coversmsat shall pay e Contractor upon sstiisfegtory performance
of this eomtrmed, a8 full payment for the services to de supplied vy
the Contrector hereundsr, the smount of $124,000, which ascunt is the
total priee set forwh in Appendix I, bereto.

B As of she date of exseution of this contraet, thers bms
besn allotted for this scatrmet the anount set forth above., 1Ihis
enouat is swdjecet 0 inerease or decrease, in accordames with the
part of this Solwdule entitled, "FRICE REDETERMINATION. In addition,
the Governmsat say inereass this amcunt frem tlme to tise sslely at

%
;
£
i
i
g
g
j
jEs
i

the P

entitled, “IRICE REDETRRMINATION." If at any tiss the Contrecter

s ressca $0 bolieve that by reasca of perfeormance by it, of thls
eontract, the sssunt des 18 will exceesd the sum allottad to this con-
tract, 1t alall setify she Comtracting Offiser to that effeet. Mot~ -
wvithatanding any other provistien of this contract, the Contrecior
shall act be ohliigated 0 furnish any servieces pursuast 40 this con-
m,uutummummm,mmamn
servioes will enceed the pamount allotted to this contrect, The Gov-
cnmzohnmuaxwm the Contraector under this con~-

R -
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MAT TIT - DELIVERY SCEEDULES AND ANTICIMATORY COB'TS

A, Delivery schodules sdall be in sccordssce with the de-
livery sebedules set forth in Appendix I, hereto,

Be All oosts, which dave bee: inecurred by the Comtrachor
on and after 3 Oetober 1955 in saticipation of this contrest and
prior to ita sigaing, aad vhied 1f incurred after signing would
hanMantimdmtmtmmz,
sball be considered as allowbdle items of coets hereunder,

(v)

A" L '_‘{z
s
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Co. Upon the making of say progress paymsste wander this
ecatract, title to all parts, mterials, inwentories, vork ia
progress, and nondurable tecls theretofere saquired or profuced
by the Comtrestor for the performaase of this contrast and properly
chargeable thereto under stwnd accoustiag practice shall vest in the
Govarament: PFIOVIDED, That snothing hereia shall deprive the Con-
tractor of any further progress or finel paymeats dwe or to becoue
dus bereunder} or relieve the Comtractor or the Goveramsnt of asy of
thelir respective rights or cbligations under this ecomtract,

2. The Contractior represents and varrants that the property
upon which any progress paymeat is mads hersunder, shall be clssred
of all liens snd inewsbrenees of sny kind viatacsver wpom receipt
of any progress paymeat.

‘2. In making payment for the suppiies furnished bereunder
there shall be dadueted from the comtract price therefor a propor-
tionate emownt of the progress paymsuss theretofore made to the Cooe

Fo It 15 recegnised that property (includiag, without limi-
tation, completed supplise, spare parts, drswings, informmtion,
partially soupleted supplies, vork in progresa saterials, febri-
ealed purts and other things cnlled for hevein) title %o which is
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and regulstions. Upon ligquidetion of all progress payments here-
under or upon cempletion of deliverias cslled for by this semtract,
title to all preperty {or the prosseds thersof) which has net deen
delivared to and aseepted by the Guvernment under this comtract or
vhieh has not deen incorpovated In suppliss delivered S0 and sssepted
by the Covernmmut under this contrest and to which title has been
vested in the Govermment under this clamee shell vest in the Com-
tractor.

8. The provisions of this comtreet referring to "Lisbilivy
for Governmmmt-Puraished Preperty” and sny other provisions of this
contrest defining 1iadility for Qevernmmmt-furnished property shall
e taspplicadle to property to vhich the Governmant shall have s~
quired sitle solely by virtus of the provisisas of this clauss. The
provistens of this clsmse shall aot relieve the Centrastor from risk
of lose or destrwetion or dasage o property to vilkh title vests in
she Covernasnt wader the proviaioms hereof,

E. If this contrsct (as Meretafore or Mereafter swpplemsated
or ssended) condains provisiens for sdvance payssnts, sad in eddi-
tmunmthwmmthtohuhwtbm-

MRT VIe UISPSCTION OF SUPFLIRS ANDP CORRECTION OF DEFECTS

A. All suppliss (which ters throughout this clauss ineludas
vithout lisitetion rav materials, conponents, intermsdiste ssessbliss,
and end products) shall be sudjeet to iaspestion and test by the Con-
traoting Officer, %0 the sxteat prasticakle at all timse and plaves
including the peried of mamfacture, and in say evest prior to fimal
scosptance. The Costracter shall provide and malnsain sn inspeetion -
systen scoepladle to the Contrecing Offiser cowring the supplies, “x
tanrionting sethods, and epeeial tooling Dereunder. 7The Comtresting

Al
i
o
I

mmmmm«mulmn

(vii1)
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PART VII - FUREISNING OF MATERIALS ORt SUPPLIEE AT THE GOVEREMENT'S
OPTION

The Covernment may at its option, from time %0 time Nuanish
Contrartor with saterials or supplies not obtainable in She open
and which are reQuired bty the Coatrester for the performance
f this oontruet, x-m svent, sn equiteble reduction in the com-

the

.ig

traet prioe uds prior to the delivery of such mterials or
nm,iutc mw,erummrumnh.mu
a0 event later thea thirty (30) days after sueh delivery.

PART VIII - WAIVER OF REQUIKEMENTE OF CEEERAL PROVISIONS
mmmmmnamammmu-

-tun.mmmmxuummtnu«mcumm
Officer % such cenfliot and ths Comtracting Offiser or his duly

fliet with the stipulations of swch sudeontrest.

PART IX ~ SMECYAL BECURITY RESTRICTIONS

The Contrwetor sball ot revenl (1) the speeific smture or amy
details of the weork deing performed herewnder or (11) any informmsion
vhataosver with respect to the deyartuent of the Covernmmsat sponsoring
this contract and the werk thereunder except as the Contreator s
direetad or permitied to revenl sush inforssmtion by She Comtracting
Officer or Ly his 4uly sutberised representasive for security matters,
and notwithetanding axy clawse or sestion of this eontraet to the con~
trary. The Contrector shell not interpret amy clause or section of
m;mmunumw;mmmnm«mm
tion %o say persom, pudlic or private, or to any officer or departaent

(x)

Sanitized Copy Approved for Release 2011/06/29 : CIA-RDP57-00011A001000070048-7



Sanitized Copy Approved for Release 2011/06/29 : CIA-RDP57-00011A001000070048-7

of the Governmmat witheut the express cousent of the Comtraeting
Officer or his duly suthorised representative for security mutters.

PART X « LETTER CONTRACT SUPEEBEDED

T™his 1is she Definitive Contract contesmplated by the lLetter
Contruct acoepted by the Contrastor under date of 17 October 1955
and Amanduputs Nos. 1, 2 end 3, thereto, sseapted by the Contractor
under the respestive dates of 30 Bovesber 1995, 20 Peoesber 1955 and
b Jammry 1956, This Definitive Comtruct supersedss said Letter Con-
tract and Asendsents thereto. Work performed and paysents made under
said letier Coatract,as amended, adall be dseted to he work performed
and puymsats male wder this Definitive Contraet, The date of the
Istter Contrant edmll govern for the dstersination of the priority
status of this Definitive Comtract. In the event of conflict between
this Defiattive Contrect and said lLetter Contreet, as amended, this
Defisitive Contrect shall prevatl.

PART X1 - INSFECTION AND AUDIT

A Tha Comtractor agress that its dooks and records and its
plants, or sueh part thereo! as msay b engaged in the periorsamee of
this eontract shall st all resscnedle itimes be subject t¢ inspection
and andit vhen and to the extent anthorised by the Coatractiag Offlaer.

B. The Contractor agrees %0 iaselnde ia sack of his subcoutrects
hereounder which 1s om & 9ot or sost-plus-a-figsd-fee or s price re-
doternination bastis, or on a tims-and-material ¢r labor<hour besis,
provision for sméit of such subcontrect by the Cestrastor. The Cone
wrastor shall conduet an endit of any sueh subeonirect when requested
to 40 oo by the Contrwcting Offtieer.

BART XII ~ SFECIAL CORSIDERATIONG

A -~ Allowakle costs for mmmmum
{oes under cantract shall imalwde smoum mm.wmt

direct ccets, semputed at tim r-xmatmm;
¢ Overbend ot 85,99 of Direct ilador dollare.
Sensral and Adsinistrstive Ixpenss at 1l.M

of all conts, smeluaive of General and
Aduninistrative Expenee,

{xi)
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B. - The preaiun portion of overtise work shall
be & direot 50 this contract, ot sudject to the applicstion
of overbead Yut subjecst to Gemeral and Administrative Kxpemen.
straight time portion ef overtine shall be treated the same an
Direct lLabeor,.

| 3

Ce AYNent o
tractorts - '
receipt of luni lavn&anl

Pe Irawgl -~ Necessary trawel in connection with this
traet shall be osusidered as & direct cost to this contract.

PART XIII -~ THEPECTIOR ANP ACCEPTANCE

Inspectisn and scoeptance of the {tems contrevied for sader
this soatrect shall ¢ made by the GCovernmemt at the Comtractor's
plant, Casbridge, Masseckusstts, vith respest ¢ say itens fabdricated
aod/or asessbled and packed as fndividwal or imtegral units at the
Contrmeter's plast. Vith respect to ttems fubricated and/cr esseadled
and pasked as iadividual or iategral uaits at esbecntrestors’ plants,
the poist of inmpection and asceptance shall be at the plant of such
sudbsontragtor,

PART XTIV - JACKING OF TTRMR DELIVERED

The itens delivered under this comtract shall be packed for
dompetis shipmeat in secordanee with stasdard cosmercial practices,
exoept as otherviee specified ia Appendiz I hereto.

BAKT XV - REFORTR

The Contrastor skmll
baing mds ia the performance
submit a fisel repert of all
the Govweramat of sweh fiml
the work heremader and sha
hereunder.

§

the Govermamnt informed of progress
tiis ocontract. The Contrwetor shall
perforand Mazreander. Acceptance
siall constitute asceptance of
tle the Contractor to fimml paymsut

2
33!*

(x11)

FESY
N H ¥
Lot s
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PART XVI « SUBCORTRACTE POR WORK OR SRRYICES

A. 3o comtract shall be amade by the Contrmetor with any
other party for furaishiag any of the ocuompleted or substantially
conplated artisles, spare parts or work, herein contracted for, withe
out the written apgprowal of the Centracting Offieer as to sources.

B, The Comtrastor shall give specifie advanse notifioation to
the Contractiag Uffiser of any proposed subeontrast hereunder which
(1) 1s on & eost or cest-plus-a-fimsd-fue dasis, or (2) 1s on s fimed-

mmummuwm.wwrxuumm
55) of the total amount of this cemtract.

Co The Camtractor shall aot, vithout the prior written coa-
sent of the Comtyaeting Offticer, place any subecatract whish (1) is
o8 & cost or eo8t-plus-a-fimed-foe basis, er (2) is on a fiwsd-price
basis excesding i{a dollar amount eitber or five pervent (%)
of the total amount of this comtrast, er (3) provides for the fabri-~
cation, purehase, rental, installstion or ether segmisition, of any
1Sen of iadustrial fasilities, or of spscial teeling Maving & walwe
in exeens of $1,000, or (k) is ou & time-and-smterial or labor-hour
basise. The Comtrastiag Officer may, in his disaretion, rstify in
writing any swsh subesairact) such aetion stall conetitute the con-
seat of the Comtracting Officer as reguired by this paragraph C.

De The Contracter agrees that no suboombract placed wnder this
contract shall previde for paymest on a cost-plus-a~percentage-of-
cost damis.

E. The Costresting Officer mmy, is his dissretion, speaifieslly
spprove ia writing any of the grovisioms of & swdcomtract. However,

Fo The Cemtrecting Officer may approve all or any part of the
Contractor's purebasing system and from tise t0 time ressind or reis-
swmm MWM“M“WWN*

(x111)
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cak d

A. Ttems to de furaishwd by Contraator:

The Comtractor will be paid a total
‘“dM“ﬂNtM,WﬁM
*Prioe Redeteraination,” for performance of
the servises ad farnishing of e supplies
set forth unbder Items 1 thru &, hereef,

R
I

Ok W
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APPEEDIX I

DRECRIPTIODN MRICE

1.

2.

The Contractor shall fursiah the necessary
persoansl, supplies, facilities, consult-
ants, and shall 4o all othar things neses-
sary W perforn the folloving work and
servises vitih she shortest poesidle tise,
commenarate vith the magnitede of the
procblen and the saximsm amsber of @mlified
persompel wvhich caa Be brought to hear upon
the probless

Conduet studies of a theoretical and experi-
sental nasure o deteraine the feasidilisy of
econstrueting an sutomatic or semi-sutometic
celestial mavigation systen for use in high
altituie uireraft. Such system shall cossider
the predles of obtaining mxisum sscuracy with
a sintmux veight and requiriag s misisun of
time and attention of the operator. 7The de-
sign ohjectives t0 be met by such mavigational
systea in terms of weight of the system, autc~
matic features, operating area liattations,
saximen Solerehls error, aséd sizilar parsamters
shall be those to be agresd upon between the
contracting parties. Ihe cospletion date for
thess studies shall be 1 Decesber 137%5.

Prepare and furnish the prelisinary design and
layout of a sextant suitedle for isstallstics in
the desigoated alrcraft, such sextand represent-
ing the first approach to the solution of the
celestial mavigation aystem preblea referred to
in Item 1, sbove. In the svent Shis approach is
asosphed by the Goveramsat, the Contrastor shell
present the design cdjestives of sush sextaas,
including sketehes and engineeriag drawings show-
ing the mster layout for installation ia the air-
erafs, optieal train sketobes and drevwings, and
similayr informmticn, including sstimsted weight,

P s e N M
! o ? E P . ‘ N . . -8
g ! N %, oL PR S SR IS W
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operating sstheds and conditicas end other
pertimeat paramsters. The Centractor shall
also present infurmation regarding cost and
tine vequired to produss a prototype of the
adove referred o sextant. The

design and layout shall he swdxitted on or
about 19 December 19%5.

3 In sddition to the apecific vork under this

contrast ia otmnection with the saxtant
reforred %o in Item 2, above, the Contructor

b Design aad somstrwct two (2) prototype units

ing Otficer, will de allowmble 208%s hereundsr.

Tetal Contract Priece $124,000.00
(Sudject %0 the provisions of

Parts IV "Pries Redeternination”

of the Schedule.)
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1.

GENIZRAT, PROVISIONS

DEFINITIONS

As used throughout this contract, the following terms shall
have the meanings set forth below:

(a) The term "Secretary" means the Secretacy, the Under
Secretary, or any Assistant Secretary of the Department and the head
or any assistant head of the executive agency; and the term "his duly
autho:ized representative" means any person or persons or board
(other than the Contracting Officer) anthorized to act for the Secretary;
and the term “Department! means that component of the Government having
cognirzance of this contract and rcpresented by the Contracting Officer
executing this contract.

(b) The term "Contracting Officer" means the person executing
this centract on behalf of the Government, and any other officer or
civilian emnloyee who is a properly designated Contracting Officer;
and the term includes, except as otherwise provided in this contract,
the authorized representative of a Contracting Officer acting within
the limits of his authority.

(¢) Excent as otherwise provided in this contract, the term
tsubcontracts" includes pnrchase orders under this contracte

(d) The term "contract work™ means all work to ‘e performed
under this contract including any studies covering fundamental, theo-
retical, or experimental investigations: any extension of the invest
tigative findings and theories of a scientific and technical nature
into practical aprlication; any tangible terms, hereinafter referred
to as supplies, if called for herein, furnished to the Government;
and any reports, data, computations, plans, drawings, and specifica-~
tions with respect to the foregoing.

CHANGES

The Contracting Cfficer may, at any time, by a written order,
and without notice to the sureties, if any, make changes in or
additions to drawings or specifications, issue additional instructions,
require modified or additional work or services within the general
scope of the contract, change the place of delivery or method of ship=-
ment, or the amount of Government furnished property. If any such /
change causes an increase or decrease in the cost of, or the time /&
required for, performance of this contract, an equitable adjustment irf
shall be made in the contract price, or time of performance, cr both,
and the contract shall be modified in writing accordingly. Any claim
by the Contractor for adjustment under this clause must be asserted
within (60) days from receipt by the Contractor of the notification
of change: PROVIDID, HOVEVER, That the Contracting Officer, if he
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decides that the facts justify such action may receive and act
upon any such claim asserted at any time prior to final npayment
under this contract. Failure to agree to any adjustment shall
be a dispute concerning a guestion of fact within the meaning
of the clause of this contract entitled "Disputes." However,
nothing in this clause shall excuse the Contractor from pro-
ceeding with the contract as changed.

TXTRAS

Except as otherwise provided in this contract, no payment
for extras shall be made unless such extras and the price therefor
hzve been authorized in writing by the Contracting Officer.

TNSPECTION

A1l services, material and workmanship shall be subject to
inspection and test by representatives of the Government. For this
piurpose, the Contractor shall allow at all reasonable times, to the
extent apnroved in writing by the Contracting Officer or his duly
authorized representative, inspectors ana other Government personnel
free access tothe plant and operations and shall provide all reason—
able facilities and assistance for the safety and convenience of the
Government inspectors in the performance of their duties.

SPONSIBILITY FOR SUPPLILS

Txcept as otherwise provided in this contract, (i) the Contractor
shall be respensible for the contract work until it is delivered at
the designated delivery point, regardless of the point of inspection;
and (ii) the Contractor shall bear all risks as to rcjected work after
notice of rejection.

PAVTTNTS

The Contractor s 11be paid, unon the svbmission of properly
certified invoices or vouchers, the prices stipulated herein for
contract work delivered and accented, less deduction, if any, as
herein provided. Inless otherwise specified, payment will be made
on partial delivcries accepted by the Government when the amount due
on such deliverics so warrants; or when requested by the Contractor,
payment for accented partial deliverics shall be made whenever such
payment would cgnal or exceed cither 51,000 or 50 percent of the
total amount of this contract.

ASSIGMIENT OF CLATMS T

(2) Pursunant to thc provisions of the Assignment of Claims
Aot of 1940 as amended (31 U. 5. Code 205, L1 . S. Code 15), if
this contract provides for paymcnts aggregating %1,000 or more,
claims for moneys duc or to bccome due to the Contractor from the
Government under this contract may be assigned to a bank, trust
company, or othcr financing institution, including any Federal

Sl LI
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lendine asency, and may thcreafter be further assisnced and re-
assiened to any such institution. Any such assicnment or re-
assignnent shall cover all amounts nayable under this contract

and not alrecady paid, and shall not be made to more than one

partv, except that any snuch assignment or reassignment may be

mede to one party or asent or trustce for two or morc parties
participating in such financing. .Notwithstanding any other
provision of this contract, payment to an assignecc of any moncys

due or to become duc under this contract shall not, to the extent
provicded in said Act as amended, be subject to rcduction or sct-off,

(b) In no event shall copies of this contract or of any plans,
snecifications, or other similer docwments releting tovwork undcr
this contract, if marked "TOP SECRET," "SECRIT," "CONFIDLNTTAL,"
be furnished to any assignee of any cleoir arising under this con-
trzct or to any other person not entitled to receive the samc;
PICYVIDED, That a copy or any part or all of this contract so
marked mayv be furnished, or any information conteined therein
ray be disclosed, to such assignce upon the prior written author-
ization of thc Contracting Officer.

(¢) The Contractor shall obtain the written authorizetion of
the Contracting Cfficer prior tc the assignment of ~ny rights under
this contracte

FEDFR/L, STATT AND LOCAL TAXES

(a) DUFINITIONS, As uscd throughout this clansc, the following
terms shall have the meanings sct forth below:

(i) The term "direct tax" mcens any tax or duty
dircctly ap»licable to the complcted supnlics or scrvices
(2s distinguished from taxes directly applicable to materials
and components uscd in the mommiacturc or furnishing of the
complcted supplics or scervices)covercd by this contract or
any other tax or duty froem which the Contractor or this
transaction is exempt. It inclndes any tax or duty dircctly
apnlicable to the importation, production, processing, manu-
facturc, constructicn, salc, or usec of such sunplics or
scrvicesy it also includes any tex levicd on, with respcet to,
or mcasurcd by salcs, receipts from salcs, or usc of the
supplics or scrvices covered by this contract. The term docs
not include transportation taxes, ur-mployment compensation
btaxes, socinl security taxes, income taxes, exccss profits
taxcs, capital stock tnxes, proncrty taxes, and such othcr
taxes ~s arc not within the definition of the term
"direct tax" as set forth above in this paragranh.

(i1) Thc tcrm "contract date!" means the cffective
datc of this contract. For thc pnrpose of any additional
procur:ment of sunplics or scrvices called for by any agrece
ment supnlementel hereto, the term "contract dote" shell
rcfer to the date of such supplcemental agrcemcnte

e, o TR

R S NN

Sanitized Copy Approved for Release 2011/06/29 : CIA-RDP57-00011A001000070048-7



. !

Sanitized Copy Approved for Release 201 1/06I/29 : CIA-RDP57-00011A001000070048-7
RS BN

(b) FEDERAL, STATE AND LOCAL TAYIS. Ixcoint as may be
otherwise provided in this contract, the contract nricc includcs
21l applicable Federal, State and local direct taxes in effcet on
the contract date.

(c) PRICL AMD ADJUSTUTNT, If, after the contract daete, the
Federal Government or any Statc or local government either imposcs
or incrcases (or removes an excemption with respect to) anv direct
tax or any tax dircctly apn~licable to the matcricls or compon nts
uscd in the manufacture or furnishing of the compl.ted sunplics or
scrvices covercd by this contract, the contract pricc shail be
corrcspondinely incrcascd, and if interest and pennltics are in-
currcd by rcasen of deley in payment of such tex on the instruction
of the Contracting Officer, and such intcrest and pcnelties are
lcgally imnosed, the contract price shall bc corrcsrondingly in-
creased. If, aftcr the contract date, the Contractor is relicved
in whele or in nart from the peyment or the burd n of any dircct
tay in luded in the contract price, or any tox dircctly applicable
to the moterisls or componcnts uscd in the menufacture or furnishing
of the compl ted sunplies or scrvices covercd by this contract, the
Ccontrector agrces promptly to notify the Contracting fficer of such
rclicf, and the contract nrice shall be correspondingly decreascd
or the rmount of swuch relicf paid over to the fovernment. Invoiccs
or vouchcrs covering anv increasc or deerease in contract nricc
parsnent to the provisions of this paragranh sha!  state thce smount
thercof, 2s o senarate added or deducted item, and shall idcntify the
particnlar tox imposed, incrcased, eliminetcod, or dcecriased.

(d) RLFTUND OR DRA'/BACK. If any tax or duty has bcen includcd
in tne contract ~rice or the pricc as ~djusted under paragranh (¢)
of this clanse, »nd if the Contrrctor is cntitled to 2 rcfund or
drawback by rcason of the oxport or re-cxport of snmnlics coveraed
bv this contract, or of mrterinls or componunts nscd in the menu-
feoture or furnishine of the completed supplics or scrvices covered
by this contract, the Contractor agries thet he vill nromptly notify
the Contracting Officer thercof and that the amount of any such re-
fund or dravback obtoincd will be paid over to the Govirnment or
crodited egainst amounts duc from the fovornment under this contrnct;
PROVIDED, HCWEVER, Thot the Contracter sholl not be rcauired to apnly
for such rcfund or drowback unless so rcquested by the Contracting
Cfficcr.

9. DIFATLT 7 )

e
(n) The Govermment moy, sujbeet to the provisions of paragraph
(b) bclow, by written Motice of Defanlt to the Contrncter, terminnte the
wholc or sny part of this contract in any onc of the following circum-
stoncas:

(i) Tf thc Contractor fails to makce dclivery ofy or to
perform, the contract work vithin the time spceificd herein
or any cxtension thercof; or

eTRTTT
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(ii) If thc Contractor fails to nerform any of the
othcr rrovisions of this contract, or so fails to make
progriss as to endengcr rcrformance of this contract in
accorcdrnce with its terms, and in cither of these two
circumstnonecs docs not cure such foailure with:n a ncriod
of ten (10) davs (or such longer period as the Controcting
Officcer may anthorize in writing) after roccint cf notice
frem thoe Contr-cting Officer specifyine such failurc,

(b) The Contractor shnll not be lisble for any cxecss costs if
~ny failure to ncrform the contract arises out of couscs teyond the
control and without the fault or ncgligence of the Contractore Such
conses include, but arc not restricted to, ncts of fod or of thce
rublic cnemy, acts of the Government, fircs, floods, cpidcemics,
auarantine restrictions, strikes, froight cmborgees, unusuelly
scverewcathery and defanlts of subcontractors duc te any of such
conses unless the Contracting Orficer shall determine that the
contract worx to bo farnishcd by the subcontractor wnas obtaineblc
from other sovrces in sufficicnt timc te pormit thoe Contracter to
meet the required delivery schedule,

(¢c) In the cvent the Government terminates this contract in
whole or in nart as nrovided in paragrsph (o) of this clausc, thc
Government may procurc, upon such terms and in such meonncr as the
Contracting Officer may docm apmropriatc, contect work similer
to that so terminatcd and the Contractor shall be liable to the
Government for eny cxcess costs for snch similar conteet work;
PROVIDED, That the Contractor shell continuc the performonce of
this contract to the cxtent net terminnted under thoe nrovisions of
this clausc,

(d) If this contract is tcrminsted 2s providcd in paracraph (2)
of this clnruswe, thc Government, in addition to any othcr rishts
nrovided in this clansc, mav rcquire the Contractor to troncfer title
and dcliver to the Government, in the menner and to the extent dirceted
by the Contracting Officer, (i) any comploted contract werk, and (ii)
such partially complctcd controct work and matcrials, parts, tools,
dics, Jjigs, fixturcs, plans, drawings, information, =nd contract
rights (hcereinafter called "menufacturing meterinls") as the Con-
tractor h=as spccifically produced or specificelly necquircd for the
performance of such part of this contract as has boen terminected;
and thc Contractor shall, upon dircction of the Contracting OfCicoer,
protcet and proscrve proncrty in posscssion of the Controactor in
which Government has an intercst,  The Government shnll pey to the
Contractor the contract pricc for complcted contrrct work delivered
to and acceptod by the Governmnt and the amount agrocd upon by the
Contractor and the Contracting Officcr for meonufacturine matoerials
delivered to and accopted by the Governme 1t ond for the protcction
and prescervation of propurty. Failurce to agrec shnll be a dispute
concerning o question of fact within the mesning of the clansc of this
controact cntitled "Disputos,™

“\ q ..N
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(¢) If, after notice of tormination of this controct under
the provisions of naragranh (2) of this clousc, it is determincd
that the failure to pcrform this contract is duc to cruses beyond
the control ond without the frult of negligence of the Contractor
pursnrnt to tho provisions of paragraph (b) of this clausc, such
Notice of Difeult shnll be dcemed to hrve been issucd pursuant to
the elause of this contract entitled "Terminction for Convenicnec
of the Government," ~nd the rights and obligations of the partics
hcrcto shall in such cvent be governced by such clouse.

(f) If thc Contractor will be un~blc to complote the controct
work ~nd male dclivery nt the time spccificd in the schodul , 1t may
~ive the Contrretine Officer writtcen notice of the anticinntcd defrult
with thce reasons thercfor, provided such noticc is =iven not l:oss then
forty-five (45) davs beforc the complction date specificd in thu sched-
ule or within such time ns the Contractine Officcer deems sufficicnts
If such noticc is duly given, then, to the extent thc intorcest of
novernment nakes an cxtension desirable, the Contracting Officcr moy,
in his discrction, extend the period of time spocificd in the schedulc
for such pcriod as he decms advisablc, and this contract shall then
be modificd in writing accordingly.

10, DISPITE

Tyernt o8 othcrwisc provided in this contract, eny dispute
concerning ~ question of fact arising under this contract which is
not disposcd of by agrcement shell be decided by the Controcting
Officer, who shall reduce his docisien to writing ~nd mail or
otherwisefarnish ~ copy thercof to the Contractor. Within thirty
(30) drys from the datc of reccipt of such cooy, the Contractor may
appcal by mailing or otherwise furnishing to the Contracting Cfficar
a written ~ppeal addressed to t he Scerctery, and the decision of thc
Secrctery or his duly euthorized reprusintative for the hearing of
sich apnc~ls shrll, unless determined by & conrt of competent juris-
dicticn to have been fraudulcnt or copricions or arbitrary or so
grossly crroncous as nccesserily to imoly brd faith, or not supportecd
by substontial evidence, be final end conclusive; PROVIDED, That, if
no sich apne 2l is teken, the decision of the Contractine O7ficer sholl
be finnl ~nd conclusive. In conncection with sny apncal procceding
wnder this clruse, the Contractor shall be afforded an opportunity
to b herrd and to offer evidence in support of its appenl. Pund-
ing fin~l dccision of o dispute hereunder, the Contractor chn1l pro-
ceed diligently with the performence of tne contract and in accord-
anc. with the Contracting Officcrt's dccision.

11. BUY AMERICAN ACT s (} \}L
The Contractor agrces that there will be dclivered under this
contract only such unmanufactured articles, mnterials ~nd supnli.s
(which term M"articles, materials and sunplics" is hereinnficr re-
ferrcd to in this cloausc as "supplics") as heave boen mincd or pro-
duccd in the Tnitcd Stetes, and only such mannfacturcd supplics os
have heen mammfecturcd in the Tnited States substantizlly all from
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suoplies mined, produced or manufactured, as the case may be, in
the United States. Fursuant to the Buy American Act (41 U. S.
Code 102-d), the foregoing provision shall not apply (i) with
respect to supplies excepted by the Secretary from the applica=~
tion of that Act, (ii) with respect to supplies for use outside
the United States, or (iii) with respect to the supplies to be
delivered under this contract which are of a class or kind de-
termined by the Secretary or his duly authorized representative
not to be mined, produced, or manufactured, as the case may be,
in the United States in sufficient and reasonably available
commercial quantities and of a satisfactory quality, or (iv)
with respect to such supplies from which the supplies to be
delivered under this Contract are manufactured, as are of a
class or kind, determined by the Secretary or his duly author-
ized representative not to be mined, produced, or manufactured,
as the case may be, in the United States in sufficient and rea-
sonably available commercial quantities and of a satisfactory
quality: PROVIDED, That this exception (iv) shall not permit
delivery of supplies manufactured outside the United States if
such supplies are manufactured in the United States in suffi-
cent and reasonably available commercial quantities and of a
satisfactory quality.

CONVICT LABCR

In connection with the performance of work under this contract,
the Contractor agrees not to employ any person undergoing sentence
of imprisonment at hard labor,

EIGHT-HOUR LAW OF 1912

This contract, tc the extent that it is of a character specified
in the Eight-Hour Law of 1912 as amended (LO U, S. Code 32L4-326) and
is not covered by the Walsh-Healey Public Contracts Act (41 U. S.
Code 35-L5) is s“bject to the following provisions and exceptions
of said Eight-Hour Law of 1912 as amended, and to all other provi=-
sions and exceptions of said Law:

No laborer or mechanic doing any part of the work contemplated
by this contract, in the employ of the Contractor shall be required
or permitted to work more than eight hours in any one calendar day
upon such work, except upon the condition that compensation is paid
to such laborer or mechanic in accordance with the provisions of
this clause. The wages of every such laborer and mechanic employed
by the Contractor shall be computed on a basic day rate of eight

hours per day; and work in excess of eight hours per day is per- i

mitted only upon the condition that every such laborer and mechanic
shall be compensated for all hours worked in excess of eight hours
per day at not less than one and one-half times the basic rate of
pay. For each violation of the requirements of this clause a
penalty of five dollars shall be imposed upon the Contractor for
each such laborer or mechanic for every calendar day in which such
employee is required or permitted to labor more than eight hours
upon said work without receiving compensation computed in accord-
ance with this clause; and all penalties thus imposed shall be
withheld for the use and benefit of the Government,

- e J})_i
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1);, VALSHeHFALEY PUBLIC CGCNTRACTS ACT

If this contract is for the manufacturc or furnishing of
materials, supplics, articles or equipment in an amcnnt which
excceds or nry exceed $10,000 and is otherwise subjcct to the
Walsh-Heclcy Public Contracts Act os amended (L1 1. S. Code
35-1i5), there arc hereby incorporated by reference all repre-
scntations ~nd stipulations requirced by seid Act and rcgulations
issucd thercunder bv the Secrctary of Lebor, such represcentations
~nd stipulrtions bcing subject to oll anplicrble rulinvs and intcr-
pretatiens of the Scerctory of Labor which are now or may herenfter
be in effcet, excopt that the Contractor shell not be requicd to in-
clnde this clanse in subcontracts issucd horcunder when the inclusion
of this clrusc in 2 subcontract would juopordize or conflict with
the scenritv considerations estrblished in conncction with this
controcte

15. NCNDISCRTMIMATTCN TN EMPLOYIENT

(n) TIn connection with the performence of work under this con-
tract, the Contractor sgrees not to discrimin~te acninst any cmnloyce
or omplicant for cmployment becnuse of rece, religion, color, or
national origin. The aforcsaid provision shall inclnd , bnt not
be limited to, the following: employment, upgrnding, demotion, or
tronsfer; reeruitment or reeruitment advertising; loayoff or tormina-
tion; ratcs of pay or othcr fermscof compensation; nnd sclectlen for
training, including anprenticeship, The Jontroctor agrees to post
hereafter in conspicuous places, availrble for cmployces and apnli-
conts for employment, notices te be provided by the Centracting
Officer scttine forth the protisions of the nondiscrimination clansc.

(b) The Contrrocter further agrees to insert the forezoing
provision in subcontracts issued herennder, cxcent subcontracts for
strndard cormorcial supplics or row materinls, and cxcopt as in-
sertion of the forcgoing prevision in a subcontract wonld jeopardizc
or conflict with thc sccurity considcerstions cstablished in connce-
tion with this contract.

16. OFFICIALS NOT TOQ BFNTFIT

Vo mcmber of or d. logate to Congress, or resid-nt commission: r,
sholl be admitted to m»ny shore or n~rt of this contract, or to fny
benefit that may arisc thercfrom; but this provision shell not be I
construcd to cxtend to this contract if mnde with a corporation for jﬁ,
its general bencfit, ’

17. COVTNANT AGATNST COMTINGTNT FILES

Thi Contrnctor warrants that no pcrson cor sclling arencv has
been employed or retnincd to solicit or sceure this contract upen
an ogrcoment or understonding fer o commission, norcontage, breker-
agc, or contingent fee, cxcepting bona fide emnloyces or bona fide
establishcd cormdreial or selling agencics maintained oy the contractor

ot _Qk.:n L
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for the nurnosc of secnrifg busincss. For breach or violation
of this warrenty the Govermment shall have the right to annul -
this contract without liahility or in its discreticn te deduct
from thec contrnct pricc or conmsideration the fnll nmount of such
commission, ncre.ntar, brokcrage or contingent fee.

18, REPORTING CF ROYALTIES

The provisions of this clause shall be applicable only if
the amount of the contract is in excess of %10,000.

(a) The Contractor shall report in writing (in quacdrunlicate)
to the Contracting Officer as soon as practicable after execution
of this contract vhether or not any royalties in excess of #250
have been paid or are to be paid by the Centractor directly to any
person or firm in connection with the nerformance of this contract.
Tf royalties in excess of %250 have been paid or are to be paic to
any person or firm, the report shall include the following iters of
information with respect to such royalties (including the initial
%250) :

(1) The name and address of each licensor to whom royalties
in excess of #250 have been paid or are to be paid,

(2) The patent numbcrs, patent application serial numbers
(with filing dates), or other identification of the
basis for such royalties,

(3) The manner of computing the royalties consisting of

(i) a brief identification of each royalty-bearing unit
or process, (ii) the total amount of royalties, and (iii)
the nercentage rate or dollars and cents amount of royal-
ties on each such unit or process; PROVIDER that if the
rovalties cannot be compnted in terms of units or dollars
and cents value, then other data showing the manner in
which the Contractor compntes the royelties,

(b) Tn lieu of furnishing a2 report under parsgraph (a), the
Contrar tor may frnish a single, ccnsolidated report for each
accounting period of the Contractor during which the Contractor
has contracts with the Government, provided the Contractor has
requested and obtained the prior written arproval of the Contracting
Officer. Such consolidated report shall be furnishecd, when the
frurnishing thereof has been anproved, in the number of copies as ’W}ﬂf
approved, as soon as practicable after the close of the accounting {
period covered by the report. Such consoclidated report =hall be
made in accordance with Contractor'!s established acconnting nractice
and shall include, for the accounting period, the totel amount ef
royalties accruing to each licensor at a rate in excess of %1,000
per annum on the Contractort's over-zll business, together with (i)
the name and address of each such licenso.r, (ii) the natent numbers,

e e bz
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natent application serial numbers (with filing dates), or other
identification of the basis for such royalties, (iii) a brief
description of the snbject matter of the license under which
royalties are charged, (iv) the percentoce rate or unit amount,
or if the royalties do not accrue by rate or unit amount, such
other dota showine the menner by which the royalties accrue to
licensor, and (v) an estimote or apnroximation (without detailed
acconnting) of the portion of such royalties that may be attrib-
utable to Government contrscts. The Contrector shall, if reouested
by the fovernment, furnish at Government cxnense a more detailed
allccation of such royalty vayments attributable to Government
contracts,

(¢) 1In the event thet the Contractor regnests written apnrevel
to furnish consolidated reports under naragraph (b) above, the Con-
tracting Officer shnll promptly consider the request and furnish to
the Contractor a letter stating whether or not the request is anproved
and, notwithstanding any such approval, the Contracting Officer shall
have the right to question any such subseguentlv furnished recpert os
to accuracy or completeness of data and to ask for additional in-
formrtion. The Contractor shall furnish = copy of such letter of
approval to the Contracting Officer acministering thas contract,.

(d) Aftcr payment of eighty percent (807) of the amount of
this contract, 2s from time to time amended, further naym:nt shall
be withheld until & reserve of either (i) ten percent (10Y) of
snch emount or (ii) 35,000, whichcver is less, shall have been
set aside, siuch rcserve or the belance thereof to be retained
until the Contracter shall have furnished to the Contracting
Officer the report called for by paregraph (a) hereof or the
copy of the letter approving the Contractor's request to furnish
the report nnder paragroph (b); PROVIDLD that no emonnt shall
continuc to be withheld from payment for the ceuses specified in
this paragraph (d) if the Contracting Cfficer shall find that the
Contractor has not been furnished a letter as required by paragraph
(¢) within a rensonable time after making written rconest to submit
e singlec, consolidated report under the provisions of paragraph (b)
of this clense; and PROVIDID FURTHER that the "sntracting C07ficer
may, in his discretion, order payment to be v .thheld in the amount
and manncr above provided if the report callcd for hy naragraph (2)
is unsatisfactorv or if the renort cnlled for by paragraph (b) is
duc but has not been received, or if received, is found to be unsat-
isfoctory. WNo amcunt shall be withheld under this paragraph when

the minimum amcunt specified by this paragraph is being withheld e
under othur provisicens of this contract. The vitkholding of any f?{

smount, or snbscquent payment thereof to the Contractor shall not
be censtrned as a waiver of any right accruing to the Government
under this contract.

q
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NOTICE AND ASSISTANCE REGARDING PATENT INFRINGEMENT

The provisions of this clause shall be applicable only if the
amount of this contract is in excess of $5,000.

(a) The Contractor shall report to the Contracting Officer,
promptly and in reasonable written detail, each notice or claim
of patent infringement based on the performance of this contract
of which the Contractor has knowledge.

(b) In the event of litigation against the Government on
account of any claim of patent infringement arising out of the
performance of this contract or out of the use of any supplies
furnished or work or services performed hereunder, the Contractor
shall furnish to the Government, upon request, all evidence and
information in possession of the Contractor pertaining to such
litigation, Such evidence and information shall be furnished
at the expense of the Government except in those casesin which
the Contractor has agreed to indemnify the Government against the
claim being asserted, '

AUTHORIZATICON AND CONSENT

The Government hereby gives its authorization and consent for
all use and manufacture of any patented invention in the performance
of this contract or any part hereof or any amendment hereto or any
subcontrat hereunder (including any lower-tier subcontract) e

PATENT RIGHTS

(a) As used in this clause, the following terms shall have the
meanings set forth below:

(i) The term "Subject Invention" means any invention,
improvement or discovery(whether or not patentable)
conceived or first actually reduced to practice
either (&) in the performance of the experimental,
developmental, or research work called for or re-
quired under this contract, or . ) in the perform-
ance of any experimental, deve.n rmental, or research
work relating to the subject matter of this contract
which was done upon an understanding in writing that
a contract would be awarded; PROVIDED that the ternm
"Subject Invention'" shall not include any invention
which is specifically identified and listed in the Lo#
Schedule for the purpose of excluding it from the :

license granted by this clause, .

(ii) The term "Technical Personnel" means any person
employed by or working under contract with the
Contractor (other than a ..u contractor whose re-
sponsibilities with respect to rights aceruing to

-~ )
pro"ﬁT
T e
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the Government in inventions arising under sub-
contracts are set forth in paragraphs (g), (h),
and (i) of this clause) who, by reason of the
nature of his duties in connection with the per-
formance of this contract, would reasonably be
expected to make inventic:iis,

(iii) The terms "subcontract" and "subcontractor" mean
any subcontract or subcontractor of the Contractor,
and any lower-tier subcontract or subcontractor
under this contracte

(b) The Contractor agrees to and does hereby grant to the
Government an irrevocable, nonexclusive, nontransferable, and
royalty-free license to practice, and cause to be practiced by
or for the United States Government thronghcut the world, each
Subject Invention in the manufacture, use and disposition accord-
ing to law, of any article or material, and in the use of any
method; PROVIDED, HOWEVER, that with respect to (i) any Subject
Invention made bv other than Technical Personnel, (ii) any Sub-
ject Invention conceived prior to, but first actually reduced to
practice in the course of, any of the experimental, developmental,
or research work specified in paragraph (a) (i) abowve, and (iii)
the practice of any Subject Invention in foreign countries, the
obligation of the Contractor to grant the aforesaid license and
the other rights hereinafter provided in this clause shall be
limited to the extent of the Contractor's right to grant the
same without incurring any ebligation to pay royalties or other
compensation to others solely on account of said grant. No
license granted herein shall convey any right to the Government
to manufacture, have manufactured, or use any Subject Invention
for the purpose of providing services or supplies to the general
public in competition with the Contractor or the Contractor's
commercial licensees in the licensed fields. Nothing contained
in this paragraph shall be deemed to grant any license under any
invention other than a Subject Invention,

(c) The Contractor shall:

(1) Make a written disclosure to the Contracting Officer
promptly after conception or first actual reduction
to practice of each Subject invention which reason-
ably appears to be patentzhles

(i1) Certify to the Contracting Officer not less often 4?,ﬁ
than every twelve months, commencing with the date -
of this contract, whether or not any Subject In-
ventions were conceived or first actually reduced
to practice during the pre-~ding twelve monthsj; and

T I -
, 1 2
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(i1ii) Prior to final settlement of this contract, make
a surmary report of all those Subject Inventions
previously disclosed and of those Subject Inven-
tions conceived or first actually reduced to
practice after the last certification but prior
to the summary report.

(d) The Contractor shall also, in connection with each Subject
Tnvention referred to in paragraph (c) (i) above;

(1) Specify, at the time of making written disclosure,
whether or not a United States patent application
claiming such Invention has been or will be filcd
by or on behalf of the Contractor. If the Con-
tractor specifies that a United States patent
application will be filed claiming such Inven-
tion, the Contractor shall file or cause to be
filed such application in due form and time.

If the Contractor decides not to file or cause
to be filed said application after having spec-
ified that it would file, thc Contractor shall
so notify the Contracting Officer at the earl-
iest practicable date and in any event not
latcr than eight months after first publication,
public use or sale;

(ii) In the cvent the Contractor specifies that it + =
not filed and will not file (or having specifi
that it will file, thercafter notifies thc Con-
tracting Officer to the contrary), (A) inform
the Contracting Officer in writing at the earl-
iest practicable date of any publication of such
Invention made by or known to the Contractor or,
where, applicable, of any contemplated publica-
tion by the Contractor, stating the date and
identity of such publication or contemplated
publication, and (B) convey to the Govirnment
the Contractor's entire rie+t, title and intercst
in such Invention by deliv ring to the Contracting
Officer upon written request such duly executed
instruments (preparcd by the Government) of assign-
ment, application and other papers as are decmed
necessary to vest in the Govermment thc Contractor's
right, title and interest aforesaid, and the right )
to apply for and prosccute patent and applications ”(~
covering such Invention throughout the world, sub- ‘
ject, however, to thc right reserved to the Con~
tractor in paragraph (e) to file foreign applica-
tions and subject further to the reservation
of a nonexclusive and royalty-free license

I
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to the contractor (and to its existing and future
associated and affiliated companies, if any, within
the corporate structure of which the Contractor is
a part) which license shall be assignable to the
successor of that part of the Contractor's business
to which the Subject Invention pertains;

Furnish promptly to the Contracting Officer on re-
quest an irrevocable power of attorney to inspect
and make copies of each United States patent appli-
catien filed by or on behalf of the Contractor
covering any Subject inventicn;j

In the event the Contractor, or those deriving
rights from the Contractor, elects not to continue
prosecution of any such United States patent appli-
cation filed by or on behalf of the Contractor, so
notify the Contracting Officer not less than sixty
days before the expiration of the response period
and, upon written request, deliver to the Contract-
ing Officer such duly executed instruments (prepared
by the Government) as are deemed necessary to vest
in the Govermment the Contractor's entire right,
title and interest in the Subject Invention and the
application, subject to the reservations as specified
in (ii) above; and

Deliver to the Contracting Jfficer duly executed
instruments fully confirmatory of any license
rights herein agreed to be granted to the Govern-
ment.,

(e) The Contractor, or those deriving rights from the Contractor,
has the option of filing patent applications in foreign countries
on Subject Inventions. If this option is not exercised in the time
and manner set forth below, the Government shall have the right to
file applications in each foreign country in which the Contractor
has not exercised its options

(1)

(ii)

In the event that the Contractor specifies under
the provisions of paragraph (d) that it has not
filed and will not file a United States patent
application (or having specified that it will file,

thereafter notifies the Contracting Officer to the ?ﬁ %

contrary) the Contractor shall have six months from
the date of making the written disclosure required

by paragraph (c) (i) to file foreign patent appli-

cations.

In the event that a United States patent application
is filed by or on behalf of the Contractor under the
provisions of paragraph (d), the Contractor shall
have six months from the date of the United States
application, or six months from the date permission

- lhqﬂfj _M;"M._-L
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is granted to file foreign applications where such
filing had been prohibited for security reasons,
within which to file foreign patent aprlications.
With respect to each Subject Invention on which it
has specified that a United States patent applica-~
tion has been or will be filed by or on behalf of
the Contractor, the Contractor shall (A) inform the
Contracting Officer in writing of each foreign patent
application for such Invention filed by or on behalf
of the Contracter within six months after the filing
by the Conktractor of the corresponding linited State
apnrlication, and, if practicable, prior to the pub-
lication of the Subject Invention in any country,
(B) inform the Contracting Jfficer in writing at

the earliest practicable date of any publication of
the Subject Invention made by or known to the Con-
tractor or, vhere apnlicable, of any contemplated
publication by the Contractor, stating the date and
identity of such publication or contemplated publica-
ticn, (C) upon written request of the Contracting
0fficer, convey to the Government the Contractor's
entire right, title, and interest in such Tnvention
in those countries in which the Ccntractor has not,
within six months after the filing of the corres-
ponding Tnited States epplication, filed foreign
patent apnlications, and deliver to the Contracting
Officer, upon written request, such duly execntec
instruments (prenared by the Government) of assigii-
ment, application, and other napers as are deemed
rnecessary to vest in the Government the Contractor's
rirht, title, and interest as aforesaid and the
right to apply for and maintain patents covering
such invention, subject, however, to the reserva-
tion of a non-exclusive and royalty-free license

to the Contractor (and to its existing and future
associated and affiliated companies, if any, within
the corporate structure of which the Contractor is

a part) vhich license shall t .ssignable to the
successor of that part of the (ontractort's business
to which the Subject Invention pertains, and (D) in
the event that the Contractor, or those deriving
rightsfrom the Contractor, 2lects not to continue
the prosecution of any foreign application which

has been filed by or on behalf of the Contractor,

or elects not to maintain any patent granted on S
siuch apnlication, so notify the Centracting Officer &
not less than ninety days before the expiration of

tre response period or patent lapse date and, upon
written request, deliver to the Contracting Officer
such duly executed instruments (prepared by the
Government) as will convey to the Government the
Contractor'!s entire right, title, and interest in

the application or patent, subject to a reservation

as specified in (C). above.

- 15 -4
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(f) 1If the Contractor fails to deliver to the Contracting
Officer the certificates required by paragraph (c) (ii) of
this clause or fails to furnish the written disclosures for
all Subject Inventions required by paragraph (c) (i) of this
clause showm to be due in accordance with any certificate
delivered under paragraph (c) (ii), there shall be withheld
from payment until the Contractor shall have corrected such
failures either (i) ten percent (10%Z) of the amount of this
contract, as from time to time amended, or (ii) #5,000, which-
ever is less., After payment of eighty percent (80%) of the
amount of this contract, as from time to time amended, payment
shall be withheld until a reserve of either (i) ten percent
(10%) of such amount, or (ii) %5,000, whichever amount is less,
shall have been set aside, such reserve cr balance thereof to
be retained until the Contractor shall have furnished to the
Contracting Oficer (A) the summary report required by para-
granh (c¢) (iii) of this clause, (B) written diesclosures for
all Subject Inventions required by paragrpah (c) (i) of this
clause which are shown to be due in accordance with certificates
delivered under paragraph (c¢) (ii) or in e~cordance with such
surmary report, and (C) the infarmation as to any subcontractor
reguired by paragraph (h) of this clause, The maximum amount
which may be withhcld under this paragraph shall not excecd ten
percent (10%) of the amount of this contract or %5,000, which-
ever is less, and no amount chall be withheld under this para-
graph when the minimam amount specified by this paragraph is
being withheld under other provisions of this contract, The
withholding cf any amount or subsequsnt parment thereof to the
Con*ractor shall not be construed as a waiver of any rights
accrning to the Government under this contract. This para-
graph shall not be construsd as requiring the Contractor to
withhold any amountss from a subcontractor to enforce compli-
ance with the patent rrovisions of a subcontract,

(g) The Contractor shall exert all reasonable effort to nego-
tiate for the inclusion of this Patent Rights clause in any sub-
contract hereunder of #3,000 or mors having experimental, devel-
opmental, or research work as one of its pu ses. 1In the event
of refwnsal by a subcontractor to accept the Patent Rights clanuse,
the Contractor shall not proceed with the subcontrect without
written anthorization of the Contracting 0fficer, and unon ob-
taining such anthorization, shall cooperate with the Government
in the negotiation with such subcontractor of an acceptable patent
rights clause; PROVIDED, however, that the Contractor shall in any
event require the subcontractor to grant to the Government patent
rights under Subjcct Inventions of no less scope and on no less
favorable terms than those which the Contractor has under such
subcontracts, except that in no event shal the subcontractor be
required to grant to the Government patent rights in excess of
these herein agreasd to be granted to the Government by the
Contractor.

QJ:;
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(h) The Contractor shall, at the earliest practicable date,
notify the Contracting Officer in writing of any subcontract
containing a patent rights clause, furnish the Contracting
Officer a copy of such clause, and notify the Contracting
Officer when such subcontract is completed., It is under-
stood that with resp-ct to such subcontract clause, the
Government is a third party beneficiary; and the Contractor
hereby assigns to the Government all the rights that the
Contractor would have to enforce the subcontractor's obliga-
tions for the benefit of the Government with respect to Sub-
ject Inventions. The Contractor shall not be obligated to
enforce the agreements of any subcontractor hereunder re-
lating to Subject Inventions,

(i) When the Contractor shows that it has been delayed in
the performance of this contract by reason of its inability to
obtain in accordance with paragraph (g) a suitable patent rights
clause from a qualified subcontractor for any item or service re-
quired under this contract for which the Contractor itself does
not have available facilities or qualified personnel, the Con-
tractor's delivery dates shall be extended for a period of time
equal to the duration of such delay; and, upon request of the
Contractor, the Contracting Officer shall determine to what
extent, if any, an additional extension of the delivery dates -
and an increase in contract prices based upon additional costs
incurred by such delay are proper under the circumstances; and
the contract shall be modified accordingly. If the Contractor,
after exerting all reasonable cffort, is unable to obtain a
qualified subcontractor as set forth above, the Contractor may
submit to the Contracting Officer a written request for waiver
modification of the requirement that a suitable natent rights
clause be included in the subcontract. Such request shall
specifically state that the Contractor has used all reasonable
effort to obtain such qualified subcontractor, and shall cite
the waiver or termination provision hereinafter set forth, If,
within thirty-five (35) days after the date of receipt of such
request for a waiver or modification of said requirement, the
Contracting Officer shall fail to deny in wr ‘ng such request,
the requirement shall be deemed to have been wuived by the Govern-
ment. If within such period the Contractor shall rcceive a written
denial of such request by the Contracting Officer, this contract
shall thereupon autamatically terminate and the rights and obliga-
tions of the parties shall bc governed by the provisions of the
clause of this contract entitled "Termination for the Convenience - {“"

of the Government." p P
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22, FILING.OF PATENT APPLICATIONS

(a) Before filing or causing to be filed a patent application
disclosing any subject matter of this contract, which subject
matter is classified "Secret" or higher, the Contractor shall,
citing the thirty (30) day provision below, transmit the pro=
posed application to the Contracting Officer for determination
whether, for reasons of national security, such application
should be placed under an order of secrecy or sealed in accord-
ance with the provisions of 35 U. S. Code 181-188 or the issnance
of a patent should be otherwise delayed under pertinent statutes
or regulations; and the Contractor shall observe any instructions
of the Contracting Officer with respect to the manner of delivery
of the patent application to the U, S. Patent Office for filing,
but the Contractor shall not be denied the right to file such
patent application. If the Contracting Officer shall not have
given any such instructions within thirty (30) days from the date
of mailing or other transmittal of the proposed application, the
Contractor may file the application,

(b) The Contractor shall furnish to the Contracting Officer, at
the time of or prior to the time when the Contractor files or
causes to be filed a patent application disclosing any subject
matter of this contract, which subject matter is classified
"Confidential," a copy of such application for determination
whether, for reasons of national security, such application

" should be placed under an order of secrecy or the issuance of
a patent should be otherwise delayed under pertinent statutes
or regulations.

(¢) In filing any patent application coming within the scope of
this clause, the Contractor shall observe all arplicable security
regulations covering the transmission of classified subject matter.,

23. COPYRIGHT

(a) The Contractor agrees to and does here’ grant to the Govern-
ment, and to its officers, agents and emplo, .¢c. acting within the
scope of their official duties, (i) a royalty-free, nonexclusive
and irrevocable license to reproduce, translate, publish, use,
and dispose of, and to authorize others so to do, all copyright-
able material first produced or composed and delivered to the
Government under this contract by the Contractor, its employees P
or any individual or concern specifically employed or assigned to (%kg
originate and prepare such material; and (ii) a license as afore-
said under any and all copyrighted or copyrightable work not first
produced or composed by the Contractor in “he performance of this
contract but which is incorporated in the material furnished under
this contract, provided that such license shall be only to the
extent the Contractor now has, or prior to completion or final
settlement of the contract may acquire, the right to grant such
license without becoming liable to pay compensation to others
solely because of such grant.

“'"’“"‘18"23 Al
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(b) The Contractor agrees that it will exert all reasonable
effort to advise the Contracting Officer, 2t the time of
delivering any copyrightable or copyrighted work furnished
under this contract, of any adversely held copyrighted or
copyrightable material incorporated in any such work and of
any invasion of the right of privacy therein contained,

(c) The Contractor agrees to report to the Contracting Officer,
promptly and in reasonable written detail, any notice or claim
of copyright infringement received by the Contractor with re-
spect to any material delivered under this contract,

2lis GRATUITIES

(a) The Government may, by written notice to the Contractor,
terminate the right of the Contractor to proceed under this
contract if it is found, after notice and hearing, by the
Secretary or his duly authorized representative, that grat-
wities (in the form of entertainment, gifts, or otherwise)
were offered or given by the Contractor, or any agent or
representative of the Contractor, to any officer or employee
of the Government with a view toward securing a contract or
securing favorable treatment with respect to the awarding or
amending, or the making of any determinations with respect to
the performance of such contract; PROVIDED, That the existence
of the facts upon which the Secretary or his duly authorized
representative makes such findings shall be in issue and may
be reviewed in any competent court.

(b) In the cvent this contract is termine%ed as provided in
paragraph (a) hereof, the Government shall be entitled (1) to
pursie the same remedies against the Contractor as it could
pursue in the event of a breach of the contract by the Con-
tractor, and (ii) as a penalty in addition to any other dameges
to which it may be entitled by law, to exemplary damages in an
amount (as determined by the Secretary or his duly authorized
representative) which shall be not less than three nor more
than ten times the costs incurred by the Cor ~actor in provid-
ing any such gratuities to any such officer or employees

(¢) The rights and remedies of the Government provided in this
clause shall not be exclusive and are in addition to any other
rights and remedies provided by law or under this contracte

25, TERMINATION FOR CONVEMIENCE OF THE GOVERNMENT 6?77

(a) The performance of work under this contract may be terminated
by the Government in accordance with this clause in whole, or

from time to time in part, whenever the Contracting Officer shall
determine that such termination is in the best interests of the
Government, Any such termination shall be effected by delivery

S1yeed
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to the Contractor of a Notice of Termination specifying the extent
to which performance of work under the contract is terminated,
and the date upon which such termination becomes effective,

(b) After receipt of a Notice of Termination, and except as
otherwise directed by the Contracting Officer, the Contractor
shall (1) stop work under the contract on the date and to the
extent specified in the Notice of Termination; (2) place no
further orders or subcontracts for materials, services, or
facilities except as may be necessary for completion of such
portion of the work under the contract as is not terminated;

(3) terminate all orders and subcontracts to the extent that

they relate to the performance of work terminated by the Notice

of Termination; (L) assign to the Government, in the manner, at
the times, and to the extent directed by the Contracting Officer,
all of the right, title, and interest of the Contracter under

the orders and subcontracts so terminated, in which case the
Government shall have the right, in its discretion, to settle

or pay any or all claims arising out of such termination of

orders and subcontracts; (5) settle all outstamding liabilities
and all claims arising out of such terminatlon of orders and
subcontracts, with the approval or ratification of the Con-
tracting Officer, to the extent he may require, which approval

or ratification shall be final for all the purposcs of this
clause; (6) transfer title and deliver to the Government, in

the manner, at the times, and to the extent, if any, directed

by the Contracting Officer, (i) the fabricated or unfabricated
parts, work in process, completed work, supplies, and other
material produced as a part of, or acquired in connection with

the performance of, the work terminated by the Notice of Termina-
tion, and (ii) the completed or partially completed plans, draw-
ings, information, and other property which, if the contract had
been completed, wonld have been required to be furnished to the
Government; (7) use its best efforts to sell, in the manner, at
the times, to the extent, and at the price or prices directed or
authorized by the Contracting Officer, any property of the types
referred to in provision (6) of this paragraph, PROVIDED, HOWEVER,
That the Contractor (i) shall not be required to extend credit to
any purchaser, and (ii) may acquire any such - »perty under the
conditions prescribed by and at a price or p1 ~cs approved by the
Contracting Officer; and PROVIDED FURTHER That the proceeds of any
such transfer or dispostion shall be applied in reduction of any
payments to be made by the Government to the Contractor under this
Contract or shall otherwise be credited to the price or cost of the
work covered by this contract or paid in such other manner as the
Contracting Officer may dircct; (8) complete performance of such P
part of the work as shall not have been terminated by the Notice o
of Termination; and (9) take such action as may bc necessary

or as the Contracting Officer may direct, for the protection

and preservation of the property related to this contract

which is in the possession of the Contractor and in which

-
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the Government has or may acquire any interest, At any time
after expiration of the plant clearance period, as defined in
Section VII, Armed Services Procurement Regulation, as it may

be amended from time to time, the Contractor may submit to the
Contracting Officer a list, certified as to quantity and guality,
of any or all items of termination inventcry not previously dis=-
posed of, extlusive of items the disposition of which has been
directed or authorized by the Contracting Officer, and may re-
quest the Government to remove such items or enter into a stor-
age agreement covering them. Not later than fifteen (15) days
thereafter, the Government will accept title to such items and
remove them or enter into a storage agrecment covering the same
PROVIDED That the list submitted shall be subjecct to verifica-
tion by the Contracting Officer upon removal of the items, or

if the items arc stored, within forty-five (L5) days from the
date of submission of the list, and any necessary adjustment

to correct the list as submitted shall be mede prior to final
settlcment,

(¢) After receipt of a Notice of Termination, the Contractor
shall submit to the Contracting O ficer its terminaticn claim,
in the form and with the certification prescribed by the Con-
tracting Officer. Such claim shall be submitted promptly but
in no event later than two years from the effective date of
termination, unless one or more extensions in writing are
granted by the Contracting Officer, upon request of the Con-
tractor made in writing within such two-year period or author-
ized extension thereof, However, if the Contracting Officer
determines that the facts justify such action, he may recceive
and act upon any such termination claim at any time after such
two-year period or any extension thereof, Upon failure of the
Contractor to submit its termination claim within the time
allowed, the Contracting Officer may determine, on the basis
of information available to him, the amount, if any, due to
the Contractor by reason of the termination, and shall there-
upon pay to the Contractor the amount so determined,

(d) Subject to the provisions of paragraph [c,, the Contractor
and the Contracting Officer may agree upor the whole or any part
of the amount or amounts to be paid to the Contractor by reason
of the total or partial termination of wcrk pursusnt to this
clause, which amount or amounts may include a reasonable allow- .
ance for profit on work done. The contract shall be amended il
accordingly, and the Contractor shall be paid the agreed amount. f)
Nothing in peragraph (e) of this clause, prescribing the amount

to be paid to the Contractor in the event of failure of the
Contractor and the Contracting Officer to agree upon the whole

amount to be¢ paid to the Contractor by rcason of the termination

of work pursuant to this clause, shall be deemed to limit, re-
strict, or otherwise determine or affect the amount or amounts

which may be agreced upon to be paid to the Contractor pursuant

to this neragraph (d).

s 4
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(e) In the event of the failure of the Contractor and the
Contracting 0 ficer to agrece as provided in paragraph (d) upon
the whole amount to be paid to the Contractor by reason of the
terminction of contract work pursuant to this clause, the Con-
tracting Officer shall determine, on thc basis of information
available to him, the amount, if any, due to the Contractor by
renson of the termination and shall pay to the Contractor the
amounts determined as follows:

(1) For completed supplies accepted by the Government
(or sold or acquired as provided in paragraph (b)
(7) above) and not theretoforc paid for, a sum equiv-
alent to the aggregate price for such supplies com-
puted in accordance with the price or prices specified
in the contract, appropriately adjusted for any saving
of freight or other charges;

(2) The total of--

(1) The costs incurred in the performance of the con=~
tract work terminated, including initial costs and
preparatory expense allocable thereto, but exclusive
of any costs attributable to supplies paid or to be
paid for under paragraph (e¢) {1) hereof;

(ii) The cost of settling and paying claims arising out
of the termination of work under subcontracts or
orders, as provided in paragraph (b) (5) above,
which are properly chargeable to the terminated
portion of the contract (exclusive of amounts
paid or payable on account of supplics or mate-
rials delivered or scrvices furnished by sub-
contractors or vendors prior to the effective
date of the Notice of Termination, which amounts
shall be included in the costs payable under
(i) above; and

(iii) An allowance for profit in ke~ning with the pro-
visions ofthe clause, "Price ~e¢determination,™
of the Schedule hereto.

(3) The reasonable costs of settlement, including account-
. ing, legal, clerical, and other expenses reasonably

necessary for the preparation of settlement claims ’/

and surporting data with respect to the terminated
portion of the contract and for the termination and ’
settlement of subcontracts thereunder, together with
reasonable storage, transportation, and other costs
incurred in connection with the protection or disposi-
tion of property allocable to this contracts

- 122‘“'"i i

Sanitized Copy Approved for Release 2011/06/29 : CIA-RDP57-00011A001000070048-7

A



. Sanitized Copy Approved for Release 2011/06/29 : CIA-RDP57-00011A001000070048-7
© Con

The total sum to be paid to the Contractor under (1)
and (2) of this paragrarh (e) shall not exceed the total
contract nrice as reduced by the amount of payments other-
wise made and as further reduced by the contract price of
work not terminated., Except for normal spoilage, and ex-
cept to the extent that the Government shall have otherwise
expressly assumed the risk of loss, there shall be excluded
from the amounts payable to the Contractor as provided in
paragraph (e) (1) and paragraph (e) (2) (i), the fair value,
as determined by the Contracting Officer, of property which
is destroyed, lost, stolen, or damaged so as to become un=~
deliverable to the Government, or to a buyer pursuant to

paragraph (b) (7).

(f) Determination of costs under paragrarlh (c) or (e) hereof
shall be in accordance with generally accepted accounting practices
and principles,

(g) The Contractor shall have the right of appeal, under the
clanse of this contract entitled "Disoutes," from any determination
made by the Contracting Officer under paragraphs (c) and (e) above,
except that if the Contractor has failed to submit its claim within
the time provided in paragraph (c) above and has failed to request
extension of such time, he shall have no such right of anpeal. 1In
any case where the Contracting Officer has made a determination of
the amount due under paragraph (c) or (e) above, the Government
shall pay to the Contractor the following: (i) if there is no
right of apreal hereunder or if no timely anneal has been taken,
the amount so determined by the Contracting Officer, or (ii) if

an appeal has been taken, the amount finally determined on such
appeal,

(h) In arriving at the amount due the Contractor under this
clause, there shall be deducted (1) all unliquidated advance or
other unliquidated payments on account theretofore made to the
Contractor, (2) any claim which the Government may have against
the Contractor in connection with this contract, and (3) the
agreed price for, or the proceeds of sale of ~ny materials,
supplies, or other things acquired by the Co. Lracter or sold
pursuant to the provisions of this clause, and not otherwise
reccvered by or credited to the Government.

(i) If the termination hereunder be partiil, prior to the

settlement of the terminated portion of this contract, the Con-

tractor may file with the Contracting Officer a request in writing

for an equitable adjustment of the price or prices specified in %/(
the contract relating to the continued portion of the contract

(the portion not terminated by the Notice of Termination), and

such equitable adjustment as may be agreed upon shall be made in

such price or prices.,

e e )
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(3) The Government may from time to time, under such terms

and conditions as it may prescribe, make partial payments

and payments on account against costs ineurred by the Con-

tractor in conncction with the terminated portion of this con-
tract whenever in the opinion of the Contracting Officer the
aggregate of such payments shall be within the amount to which

the Contractor will be entitlcd hereunder. If the total of such
payments is in excess of the amount finally agrced or determined
to be duc under this clause, such excess shall be payable by the
Contractor to the Government upon demand, togcther with interest
computed at the rate of 6% pcr annum, for the period from the date
such cxcess payment is received by the Contractor to the datec on
which such exccss is repaid to the Government; PRCVIDED, HOWEVER,
That no interest shall be charged with respect to any such excess
payment attributable to a reduction in the Contractor's claim by
reason of rctention or other dispostion of termination inventory
until ten (10) days after the rate of such retention or disposition.

(k) Unless otherwisc provided for in this contract, or by applicable
statute, the Contractor, from thc effective date of termination and
for a period of six (6) years after final settlements vnder this
contract, shall preserve and make availablc to the Govcrnment at
all reasona ‘le times at the office of the Contractor but without
direct charge to the Government, all its books, recordc, documcnts,
and other evidence bearing on tho costs and cxpenses of the Con-
tractor under this contract and relating to the work tcrminated
hereunder, or, to the extent apnroved by the Contracting Officer
photographs microphotographs, or other authentic reprocuctions
thereof, v

EXAMINATICN OF RECORDS

The Contractor agrees that the Contracting Officer or any of
his duly authorized representatives shall, until the expiration
of three ycars after final payment under this contract, have
access to and the right to examine any directly pertinent books,
documents, papcrs and records of thc Contractor involving, trans-
actions related to this contrect, including <vbcontracts hercunder,

MILITARY SECTRITY REQUIREMENTS

(2) Thc rrovisions of this clause shall apply to the extent
that this contract involved access to security information clas-
sified "Top Secret," "Secret," or #Confidentialg"

(b) The Government shall notify the Contractor of the security .
classification of this contract and the elements thereof, and of ;?3

any subsequent revisions in such security classification. e

g
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(c) To the extent the Government has indicated as of the date

of this contract, or thercafter indicates, security classifica-
tion under this contract as provided in paragraph (b) above, the
Contractor shall safeguard all classified elements of this con-
tract =nd shall provide and maintain a system of sccurity controls
within its own organization in sccordance with the requirements of
(i) the Department of Defense Industrial Security Manual for Safe-
guarding Classified Security Information as in effect on date of
this contract, which Manual is hercby incorporated by reference
and made a part of this contract, (ii) any amendments to said
Manual required by the demands of netional sccurity as deter-
mined by the Government and made after the date of this contract,
notice of which has been furnished to the Contractor by the Con-
tracting Officer, and (iii) those provisions of written agrccments
entercd into by the parties pertaining to the adaptation of the
Manual to the Contractor'!'s business.

(d) Designated rcpresentatives of the Government responsible for
inspcction pertaining to industrial security shall have the right

to inspecct at reasonable intervals the procedures, methods, and
facilities utilized by the Contractor in complying with the require-
ments of the terms and conditions of this clause. Should the Govern-
ment, through its authorized reoresentative, determinc that the con-
tractor has not crmplicd with such requircments, the Gov.rnment shall
inform the Contractor in writing of the proper acticns Lo be taken

in order to effect compliance with such requirements,.

(e) If, subscguent to the date of this contract, the security
classifications or requirements under this contract are changed by
the Government as provided in this clause and the sccurity costs
under this contract are thereby increased or decreased, the con-
tract price shall be subjcct to an equitable adjustment by reason
of such incrcased or decrcascd costs. Any eouitable adjinstment
shiall be accomplished in the same manner as if such changes werc
directed under the clause in this contract entitled "Changese!

(f} The Contractor agrees to insert, in 21l subcontracts hereunder
which involve acc-.ss to classificd security i "ormation, provisions
which shall conform substantially to the lan.aage of this clause,
including this parazraph (f) but excluding the last sentence of
paragraph (e) of this clause,

(g) The Contractor 2lso agrees that it shall determine that any
subcontractor proposcd by it for the furnishing of supplies and
services which will involve access to classified security informa-
tion in thce Contractor's custody has been granted an appropriate
facility scecurity clearance, which is still in effect, prior to éfg
being accorded access to such classified security information. i
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28, GOVERNMENT-FURNISHED PROPERTY

(a) The Government shall deliver to the Contractor, for use

in conncction with and under the terms of this contract, the
property which the schedule, appendix, or the specifications
state the Government will furnish (hereinaftcer referred to as
"Government-Furnished property")., The delivery or performance
dates for the supplies or services to be furnished by the Con-
tractor under this contract are based upon the expectation that
Government-Furnished property of a type suitable for use will be
delivered to the Contractor at the times stated in the schedule
or if not so stated in sufficient time to enable the Contractor
to meet such delivery or performance dates. Tn the cvent that
Government-Furnished property is not delivered to the Contracter
by such time or times, the Contracting Oflicer shall, if requested
by the Contractor, make a determination of thc delay occasioned
the Contractor thereby, and shall grant to the Contractor a rea-
sonable extension of time in respect of such delivery or per-
formance dates. The Government shall not be liable to the Con-
tractor for damages or loss of profit by r:ason of any delay in
delivery of or failure to deliver any or all of the Governnent-
Furnished property, except that in case of such deloy or failure,
unon the written request of the Contractor, an equiteblc adjustment
shall be mede in the delivery or performance dates, or price, or
both, or in any other contractual provision affected thcreby, in
accordance with the procedures provided for in the clause of the
contract entitled "Changes."

(b) By notice in writing the Contracting Officer may decrease

the property furnished or to be furnished by the Government under
this contract., In any such case, upon the written rcquest of the
Contractor, an equitable adjustment shall be made in the delivery
or pcrformance dates, or price, or both, and in any other contract-
ual provision affected by such decrease, in accordance with the
procedures provided for in the clause of this contract entitled
"Changes,"

(¢) Title to the Government-Furnished prope = shall remain in
the Government. Title to Government-Furnished property shall

not be affected by the incorporation or attachment thereof to

any property not owed by the Govermment, nor shall such Govern-
ment Frrnished property, or any part thereof, be or become a fix-
ure or lose its identity as personalty by reason of affixation to
any rcalty.

(d) The Government-Furnished property shall, unless otherwise

provided hercin, be used only for the performance of this contractgf?ég

i
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(e) The Contractor shall maintain and adrlinister, in accordance
with sound industrial practice, a program for the¢ maintenance,
repair, protection and preservation of Government-Furnished
property, until disposed of by the Contractor in accordance

with this clause. In the event that damaged or defective
Government-Furnished property is delivered to the Contractor,

or any other damage occurs to Government-Furnished property, the
risk of which has been assumed by the Government under this con-
tract, the Government shall replace such items or the Contractor
shall make such repair of the property as the Government directs;
PROVIDED, HOWEVER, That if the Contractor cannot cffect such re-
pair within thc time required, the Contractor may reject such
property. The contract price includes no compensation to the
Contractor for the performance or any repair or replacement for
which the Government is responsible, and an equitable adjustment
will be made in the contract price for any such repair or re-
placement of Government-Furnished property made at the direction
of the Government. Any revair or replacement for which the Con-
tractor is responsible under the provisions of this contract shall
be accomplished by the Contractor at its own expense.

(f) (1) Except for loss, destruction or damage resulting from a
failure of the Contractor due to willful misconduct or lack of
good faith of any of the Contractor's managerial personnel as
defined herein, to maintain and administer the program for the
maintenance, repair, protection and preservation of the Govern-
ment-Furnished property, as required by paragraph (e) hercof,
and except as specifically provided in this contract, the Con-
tractor shall not be liable for loss or destruction of or damage
to the Government-Furnished property (A) caused by any peril while
the property is in transit off the Contractor's premises, or (B)
caused by any of the following perils while the property is on
the Contractor!s or subcontractor'!s premises, or on any other
premises where such property may properly be located, or by
removal therefrom because of any of the following perils:

(I) Fire; lightning; windstorm;  .clone; tornado;
hail; explosionj riot, riot attending a strike, civil
commotion; vandalism and malicious mischief; sabotage;
aircraft or object falling therefrom; vehicles running
on land or tracks, cxcluding vehicles ovmed or operated
by the Contractor or any agent or employec of the Con-
tractor; smoke; sprinkler leakage; earthquake or volcanic
eruption; flood, meaning thereby rising of a body of water;
hostile or warlike action, including action in hindering,
combating, or defending against an actual, impending or e
expected attack by any govermnment or sovereign power (de ?/j
jure or de facto), or by any authority using military,
naval, or air forces, or by an agent of any such govern-
ment, power, authority, or forces; or

.
!
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(II) Other peril, of a type not listed above, if
such other peril is customarily covered by insurance
(or by a reserve for self-insurance) in accordancc with
the normal practice of the Contractor, or the prevailing
practice in the industry in which the Contractor is en-
gaged with respect to similar property in the same general
locale.

The perils as set forth in (A) and (B) above are hereinafter called
"excepted pcrils."

The term "Contractor's managerial personnel" as used herein
means the Contractor's directors, officers and any of its managers,
superintendents, or other equivalent representaives who have super-
vision or direction of (I) all or substantially all of the Contractor's
business; (II) all or substantially all of the Contractor's operation
at any one plant or separa“e location at which the contract is being
performed; (III) a scparate and complete major industrial opcration
in connection with the performence of this contract,

(ii) The Contractor represents that it is not including in
the price hereunder, and agrees that it will not hereafter in-
clude in any price to the Government, any charge or rescrve for
insurance (including self-insurance funds or reserves covering
loss or destruction of or damage to the Government-Furnished
property caused by any excepted peril).

(iii) Upon the happening of loss or destruction of or
damage to any Government-Furnishcd property caused by an ex-
cepted pcril, the Contractor shall notify the Contracting Officer
thereof, and shall communicate with the Loss and Salvage Organiza-
tion, if any, now or hereafter designated by the Contracting Officer,
and with the assistance of the Loss and Sclvage Organization so de=-
signated (unless the Contracting Officer has directed that no such
organization be employed), shall take all reasonable steps to pro-
tect the Government-Furnished property from further damage, separ-
at. the damaged and undamaged Government-Furr?shed property in the
best possible order, and furnish to the Cont rirting Officer a state-
ment of: (A) the lost, destroyed and damaged Government-Furnished
property, (B) the time and origin of the loss, destruction or
damage, (C) all known interests in commingled property of which
the Government-Furnished property is a part, and (D) the insurance,
if any, covcring any part of or interest in such commingled property.
The Contractor shall be reimbursed for the expenditures made by it
in performing its obligations under this sub-paragraph (iii) (in-
cluding chrrges made to the Contractor by the Loss and Salvage
Organization, cxccpt any of such charges the payment of which the
Government has, at its option, assumed directly), to the extent 7 éﬁ
approved by the Contracting Officer and set forth in a Supple=-
mental Agreement,

N e
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(iv) With the approval of the Contracting Officer after
loss or destruction of or damage to Govermment-Furnished prop-
erty, and subject to such conditions and limitations as may be
imposed bv the Contracting Officer, the Contractor may, in order
to minimize the loss to the Government or in order to permit re-
sumption of business or the like, sell for the account of the
Government any item of Govermment-Furnished property which has
bcen damaged beyond practicable repair, or which is so commingled
or combined with property of others, including the Contractor,
that separation is impracticable.

(v) Except to the extent of any loss or destruction of or
damage to Government-Furnished property for which the Contractor
is relieved of liability under the foregoing provisions of this
clause, and except for reasonable wear and tear or depreciation,
or the utilization of the Government-Furnished property in accord-
ance with the provisions of this contract, the Government-Furnished
property (other than property permitted to be sold) shall be re-
turned to the Government in as good condition as when received by
the Contractor in connection with this contract, or as repaired
under paragraph (e) above.

(vi) 1In the event the Contractor is reimbursed or compen-
sated for any loss or destruction of or damage to the Government-
Furnished property, caused by an excepted peril, it shall equital .-
reimburse the Government, The Contractor shall do nothing to pri-
judice the Government's rights to recover against third parties
for any such loss, destruction or damage and, upon the reguest
of the Contracting Officer, shall at the Government's expense,
furnish to the Government all reasonable assistance and cooper-
ation (including the prosecution of suit zad the exccution of
instruments of assignment in favor of the Government) in obtain-
ing recovery.

(g) The Contracting Officer or his duly authorized representative
shall a2t all reasonable times have access to the premises wherein
any Government-Furnished property is locatec .

(n) Upon the completion of this contract, or at such earlier

dates as may be fixed by the Contracting Officer, the Contractor

shall submit, in a form acceptable to thc Contracting Officer,
inventory schcdules covering all items of Government-Furnished
property not consumed in the performance of this contract (in-

clnding any resulting scran), or not theretofore delivered to

the Government, and shall deliver or make such other disposal

of such Gove rnment-Furnished property, as may be directed or

authorized by the Contracting Officer., Recoverable scrap from E%i;y
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Government-Furnished property shall be reported in accordance
with a procedure and in such form as the Contracting Officer
may direct. The net proceeds of any such disposal shall be
credited to the contract price or shall be paid in such other
manner as the Contracting Officer may direct.

(i) Directions of the Contracting Officer and communications of
the Contractor issued pursuant to this clause shall be in writing.

29.  EMPLOYMENT OF ALTENS

If this contract calls for furnishing or constructing aircraft,
aircraft parts, or aeronautical accessories, no aliens employed by
the Contractor shall be permitted to have access to the plans or
specifications, or the work under construction, or to participate
in the contract trials, without the written consent beforehand of
the Secretary or his duly authorized representative,

30. UTILIZATION OF SMALL BUISINESS CONCERNS
(2) It is the policy of the Government as declared by the Congress
to bring about the greatest utilization of smell business concerns
which is consistent with efficient production.
(b) The Contractor agrees to accomplish the maximum amount of sub-
contracting to small business concerns that the Contractor finds tn
be consistent with the efficient performance of this contract.

31. ALTERATIONS IN CONTRACT

The following alterations were made in this contract prior to
signature thereof by the perties to this contract:
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